Companies House

MRO1 e

Registration of a Charge

Company name: TANSOR (HALESOWEN) LIMITED
Company number: 04246752

X6GGIUQ2

Received for Electronic Filing: 06/10/2017

Details of Charge

Date of creation:  29/09/2017
Charge code: 0424 6752 0010

Persons entitled: INDUSTRIAL AND COMMERCIAL BANK OF CHINA LIMITED, LONDON
BRANCH

Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: ROBERT LUDWIG
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4246752

Charge code: 0424 6752 0010

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 29th September 2017 and created by TANSOR
(HALESOWEN) LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 6th October 2017 .

Given at Companies House, Cardiff on 10th October 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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'Tmﬁ DEED is made on 2@3 M 2017 betweezm
"r_('j;} 'i*ms{m {ﬁ&Lﬁ&%}WE?&} L:MI*I&} reg;amrﬁﬁ in Eﬁgiamj and Wales {mgaﬁered ﬁumber
C. 04246752 at NWelson House, ¥ Hamilton. T&rracé, Lesmivigton Spa, Warwickshire, CV32.
4LY, as chargor {the “Chargor™); and

' {2y mwﬁmmh Aw x:{mmacm ﬁaﬁm& OF aazm aEMI?Eﬁ; mmas&z ﬁms&t‘;ﬁ 5 |
L saﬁur;ty tristee for the Secured Parties (the “gﬁﬁm‘!t# &gﬁnt”} _ .

ITIS s&ﬁREEﬁ ot ﬂ}l {}WS

Tt QﬁFENITIGMS AND INTER?RET&T&'QH
_ .1'«1.. - Definitions

In this Deed:

- “associated Benefits” imeans; in respect of any asset:

) &l monies mz:tudmg {where r&mvaat} all distributions, profits, mmpamﬁm,*
. damages, inenrme or interest pald or payable relating tothat asser and
{BY : aﬂ Aut%mrtsatrmns;. r;t;hi:s,;. .benaﬁts., claims or ‘property at any tirne rei-ai:ing o
' that agset, : :

. *_‘f*;‘mlegéte” rrieans any delegate, agent, atforney. or co-trustee appointed by the Securty
- Agent, : :

- “Event of Default” has the maeaning given to that ferm In the Facility Agreement.

“Facility Agreement’ means the facility ai;s'éan*&e_ﬁt' dated on or about the date of this .
- Deed between, armongst others, the Borrower, the Security Agent and the Finance Parties.
_“Fihaéeé Document” means the Fadility Agreerent, the Interdraditor A’g'reérﬁeé’f any.
- BeEcurity Document, any Mardgin Lefler; any Eiu?:mr:imatncrrs Agregment; any Asset
- Manager's Duty of Care Agreement, any Managing Agent’s Duty of Care Agreement, any
- FesLetter of any other docdrient designated as such by tha Agent aﬁd the: Borrowee, _
_"‘Fmarsm Partv mean& tf;e Agent, the Sﬁ’iﬁiﬁ’fty Agen!.: tha Arranger ora Lendar _' '_
' _“IHS&N&#‘;C’#} ﬁci:" means the iﬂaei\feﬂczy Act 1935

“Insaiveﬂw iv&n%” fieans any mr;:z{}rafce aﬁtfm, 1&ga§ pmz:eemr;gs or other pmeﬁci ure or
step is taken in re%atmﬁ ol . . :

' :’{é_}. - thes suspansion of payments, & moratorium {}f‘.érzgf_' "Eﬂd’&bteéﬁeazg winding-up,
Coo cdigsolution, adrinistration  ov reorganigsstion. (by  way of  voluntary
- arrangerment, gcﬁeme of arrang&meﬂt o otherwisel of the Chargor;

Sy a cz.}mgmsstmn, mm;smm;aef as&:;gnmerﬁ ar arrangemeat with afﬁg a::rezﬁ:mr of
_ the Chargory '

(€. the ‘appointment of  a liquidator, receiver,  adriinistrative recelver;
o -administrator, ‘compulsory mgnagar ot other shmitar oificer n E‘ESQEC’E of the-
- Chargor or any of its assets; or
{dy . the enforcemient of any Security cver any assets of the Chargor,
or any analagous procedure or step is taken in any Jurisdickion.

| “LBA" means the Laiw of Property Act 1925,

L ew ARAEBETSRANE




"‘f}rnginal Jﬁflscfiﬂi‘[!}ﬁ" Pheans tha }E}riﬁiiét’t%{}ﬂ under whﬁse tavis the Chargor &
mwmarat&d ds gt the. date o this Dieed, :

o “Rset;ewﬂr” Migans & receiver or receiver am:% managas‘ or administrative receiver of the : '
whnle orany part of the Secred Property,

. “Reievarit 3&11‘1&61-::%:[&11 'mearts} in reiatmn to the Chargot; its {};"xglrzai ELsfiﬁijfﬁti{m and :
any jurisdiction where it conducts its.-business, _ _ _ —

“Secured Liabilities” means all present and fuldre obligations and - labilities {w’hgt&ér
actual or contingeént “and whether dwed jointly or sevérally of i any other capadty

 whatsoever) of each Transaction: Obligor and ‘the B Shareholder to any Secired Paﬁ:y.'
uhider aach Fmarzae Croenment, o

“&s&aur&ﬁ 'Paz*ty” meam a .an'a'ﬁc':éi—*’érw-,é Recetvar 6F any Detégate; '

' “éemi‘eﬁ' F*rdperiy eans ti‘we assets {:}f the Qhas’gw wh&ci"t fromm time to Hme arag oF are
expressed to be, the subject of any Security ciéated by this Deed,

_ ‘*ﬁﬂ'&ardina&éﬂ _iﬁe‘bt‘” 'mean'g'.;ail _-ig:ares‘e‘r%t 'z—:s'm:f fs’.st‘s..z're '&i}%iga‘mﬁs andd liabilities (whether
actual or contingent and whether owed jointly or severally or in any other capacity

"~ whatsoever) of the Borrower to the charger, wﬁemer undel a Suhﬁrdmamti Dbt .
Document or otherwise. . '

“Subordinated Debt Document” means any documert, “agreement or instrument
ayidenciig or fecording ashy Subordinated Debtor itz i:erms,, mc!aﬂmg any specified 1n
"Schadu!e 1 {Suimm’mate:}* ﬁeét Docurnents). .

- Sfax Baﬁnnﬁ:mn” maanﬁ E deﬁuz:tzm or wrzhhnfc}mg f%::r HY on acmunt fi}f T‘ax from a
o payment under & Finance Dociament. o

1z _i_::onsi;rm:t;;m R
121 Unless a contrary indication appears, %n’.thég'[}éed: '

12,11 - terms defined in the Facility Agmamemﬁ have th& same mﬁanmg
i t?‘ﬂﬁ Deed; .

3242 the pr&vwmﬁs of r:iatsse 1, 2 {:‘:anﬂmz:fwn} ::3%‘* the Fam iy
Agreement (with the exception of clause 1.2.4) apply in this

Deigd a5 i seb out in Rl Iy this Deed, sxcept that refarences to

- the Facility Agreement shall be construed as references to this-

Deed; ans:i

12,13 all gﬁmmﬁmns i the Facility sﬁagreement that are deered to a;&p y- o
- tothe Finence Documents apphy fo this Deed as if set out-in full
in this Deed. .

1.2,2  Uniess a contrary indication appesrs, any reference in this Deed to:

1221 any “asset” Includes present and future propertles, revenues
: and rights of every description, sl proceeds of sale of such
- esset, all rights under any agreement for the sale, lease or
- icenee of such asset and any-monies pald or pavable In respect
of guch asset; '
© 2202 any “dispoesal” includes a sale, transfer, assigriment, grant,
. T lease, licence, dedarstion of trust or other disposal, whether

Cvoluntary or involuntary, and “ﬁsspus& witl be constried
gosordingty: -aﬂc& : . : '

foin, BT BEIER I




1.2.2:.3 a "Finance Document” or any other agreement of Instrument is
~g reference to that Finance Document. or other agresment or
insfrument as amended, povdted, supplementad, extended,
restated or re;zlaced frem thrnie ko tzme :

.23 Wher& t:%ws Deed inc udes the words “mniutﬁmg \ ':fs' particular” or “or _
' otherwise” for simillar words or ;}hrases), the: intention is tn state eamples’
and riot to be exhaustave o _

124 References to amy Security '“#m'a'fmi by this Deed” are -tr::‘s be de‘eme{i o
include. such Security creadtéd or inténded 1o be created, constituted, given;
made or exterided hyf uyder oF evidenced by this Deaii '

13 Third ;}arty rights -

131 Unless éx:;:rem’!y' provided to the contrary in this Deed, a person who is ot a
party v this Deed has no right under the Contracts (Rights of Third Parties)
Act 1999 (the “Third Parties Azzt"} to enforce orenjoy the benefit of any term
of th:s; Dged.

132 Netwsth&tanémg any term of t%’us Eﬁaed the c&ﬁsesﬂ: of any person wim s not g
: : party to this Deed is ot required to ras»::msﬂ or vary this Deed &t any time.

J13F 0 Any Rece;ven Deiegai;e oF aﬂv'pe;fsan dﬁ&ﬁn%ﬁ_gd i clatise 2_}’_,11}“1 .('gxcius;cﬁ of
frability) of the Facility Agréément may, subject to this Clause 1.3 and the
Third Parties Act, reiy ot any clause of this Deed which expressly confers fights

o on it.
2, COVENANT TO PAY
e SN The f:t*xa;xg;rzr£ as pmmpﬁal deb%or and mct qust @ suz'ebf, cmrenants wui:h the Secunty '

Agent to pay or-discharge the Secured i,lait}liitEES
S22 The tﬁtala_ amaunt. _rez:mferab!e t}y the Secured -Partées'ﬁf_&mj the '{‘Zha?‘gé_r in relation to the
- Becured Liabilities shall be limited to the amount realised from the proceeds of sale.or

other disposal or realisation of the Secured Properiy togéthier with all costs, expenses, .
iritérest and other amouats ‘payable by the Chargar under the terma ef thisz Deed.

' 23 . Clause 2 2 shaii only- limit the sai:ulzty of ‘the Chargar for the ;;I:st:harge ﬁf the Secured _
© . Liabilities and shall not: : _ . .

_ 23}. o redace or diﬁcharge the Secured ijab:htles themse%ves or irmsz or restrict the
_ accrual of interest {znc;ls;d;ng default interest) orany amauat, or . =

-2.3.2  limit the rights of ‘any Secured Party to. recover any amount from any person
o other than the Chargor under or in connection with the Finance Documents.

3. GRART OF sz—:ﬁumw
-t R lead z:hargas '
| Tha Chas‘gar c,hargﬁs by way of first fleed ﬁi’iarg;e

- T _ all the Subcrdinated i)ebt to: the extent nat eﬁactsvaiy asslgmd unéar Clause )
: -~ 3.2 (Assigrimenty; . . .

312 ol the Subnrdmated Debt Qoz:umentﬁ, t:s:z the extent m:t: e{fe{:tzvely assfg;ned
- under Clause 3.2 (ﬁssfgﬁmem“}, antg . :

3;_1}3‘- alt ﬁssaasate;’i Benef’ts r'eiatmg fo the S&{:ur‘ed Prog;erty, to ti’if& gxtent fiot
: eﬁeatwety ass;gnad utider: i:t ause 3.2 [Assignment)

O fon_iib TG IR AE



32 Assigniment
. The Gﬁarﬁ;‘érﬁssigns by -'@éy 5%’” se-c:u.z.“it%: '
o U all thie Subbrdinated Debt; and
322 il the Subordinated Debt Docurents:
| in edch t:aé‘@,z-ié@ethér with all ﬁs‘gﬂﬁf'aé:&fi Benefits relating to such Secured P?ﬁ;ﬁe‘fﬁcyﬁ
”53 -': CGeneral

. 'ﬁs i See:urziy areate& by his Dead:

3';:3.1 _ _' i z_resatez:i i %’a\;mﬂ m‘: Lhe E”gaci:rriy ﬁ&gmi‘ a8 g&mrzty tristés i"{jt” the-z Semr&é '
Parties; . : _ . -
332 - unless spacifically stated otherwise, is Created over the present and Future

assets of the Chargor o the extent {}i’ fts rights; title and interest in, under and '

-ty such assets at any time; and

3;3,:-3' _ o credted with full {:atie guarsm:&e I accardance wsth the Law i:}‘f Proferty

{Miscetianeous ?rc}vsﬁims} Act 1994,
34 Continuing security

' The Sec:unty craated by this Qeeé i mntmumg sacirity for the payment atid dts&ﬁargje of
the Secured Liabilites. “fhﬁ provisions of this Deed will apply at all tdmes:

C3a4.0 regardiess of the da!;é ot .wﬁ_%’ah--aﬁy of the Secured Liabilities were incurred; '
342" notwithstanding any interimediate payment or discharge; and -
343 - in respect: of the full amount of the Secured Liabilities at the relevant time

aver if the smount-of the Secured Usbilitles had ;:srewcms v been less than that -

- amount o had besn ol at any times
- X- T Aéﬁ:twnal security

The Sacurity created by this Deed is in addifion to and is riot it ahy way prejudiced by

any other gldrantee or sécurity now or subsequently hald by any Secured Party. No prior
Security held by any Secured Party over the whole or any of the Secured Praperty will co

merge with the Semﬂty freamd %}y fhis ﬂeed

R 'E?alaziity of ﬁatﬁiis«; of ﬁamﬁmﬁ Fmpeﬂy

The fact thaé: Enmrres‘%: or iﬂmm;}%aﬁ:‘e details of any Secured Property are included or
inserted in Schedule 1 {Subordinated Delt Doclments) will nat affect the validity o

ahfarteahthty of the Security ﬁreatsa{i by thzs Beed.
4. . CONSENTS - | |

4,1 The Chargor represents to the Security Agent on the date of this Deed that the
E ' _Suéﬁm&;r&atéﬁ Dbt and sach Subiordinated Dabit Uoaument which it has any dght, title of

~ipterest n,. under or to, Is capable of being freely assigned isy way of S&mﬁty by it

without i:he consent of any othér person,

4.2 . ‘%“_he Char‘*gﬁar' _s?-i:ali ‘ensure that an‘g Summmamﬁ Dbt iy am; $ubard:nateé ‘el
. Document which it has any right; title or interest in, under or to after tte date of this

Deed is Capable of being freely agsxgnmi by way of sgcurity by it wwhaut the consent of

~any other per&mn

| lon HBINIBERERANG




51

514 Ttisa Itmfteé izabilxty mrporatwﬁ; duigf mmrpﬁmmeﬁ anc% vatidly @mﬁtmg ;,;m:jar '
-~ the law of its Original Jurisdiction. _ _ . .
- 54-1,2_ 0 has the power i{} {}Wi’t ﬂ:g assats and aawy on its i:mﬁmes;s A5 ;t B bemg

52

REPRESENTATIONS

Secured Party oA t?xﬁ date of ti*w" Dead.

- ﬂtazng

_ conduttsd,

Binding obligations

The: cbhgatmﬁs exgremeci t6 be a&sumeaﬁ %:rs; it in- th;s meeﬁ are, s;sbgect e the Legal '

" Reservations and the Petfecton Requirements, legal, valid, bmcimg and enfar{;mh
- ubligations. B . _ _

5.3

ﬂanwmfiﬂmt wsth ather ab!igatmr%s

The Chargor makes the m;}mmnmtmns mé warranties set out in this Clause 5 b eac:h -

The entry ;ni:c; am:i ;}aﬁarma&nce by it of, am:l tie: transazzmﬂg mrstempfated by, this Deed o

_3;1{1 the granting of the Security créated by this Deed do not and will not conflict with:

534 any law or regulation applicable to it; o .
T e its mﬂséitu.!;ifmai documents; of
533 any agreernent or instriment binding upon it or afy of is assets or constitute

a-default or termination event {hz}wevw described) under any such agreement R

orinsirument,

Power and authority

54,1 . I has t"h& pw}ar' Lo enter s'ﬁt'af perform aﬁd'd&f;var. and has taken afl
necessary action. to authorise its entry into, performance and ﬁé!wew of, this. -

. 5.4.2 E '.’Na itmit an 1t§ pOWers wil I ba ﬁ}{maﬁi&d a5 a r;as;%sit of the er‘ftz’\; rite, or the

55

552 Al Authorisations rz-e;fegsarg: for the conduct of éts‘b;:s‘iﬁegs, f:raé%é and drc%i'ﬁafyz

56

. Deed and tha transaf:taans wrstemp[ateti by this Desd.

. grant of Seécurity- f:entam;:lateé by, thiy Deed.

Vaildity aﬂd a&massﬁbthw in ewdeﬁae

551 Al Authansatmm requtred or ﬁesrrab

. &&Li _ ' 't;a enable it fawfully o enter ;nm, exemse ity saghts and- x:em;s?y o

“with it5 obligations under this Deed:and -

C58.1.3  fu make this Deed admzsﬁzble i e,xfs{ience i its Relevant

Jurisdictions,

have béen aﬁtair_ie’{iﬂ ar Eﬁ%ffeﬁizﬁé_ ard are in Rl forde dnd _effér:t' EXCENt any

Authorisation referred to In Clause: 5.8 (No filing or stamp taxes) which

:ﬁea{i

- pobivities have been obtained or-effectsd and.are in full forcé and effect.

. Governing law and enforcement

o BBEZERANG

Authorisation(s) will be Qmmﬁtéy abtained or e??&c:ted aﬁrer the date of this _ L
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5.9

540

CBAY

I 5;5;"};-_: - S’ui::jﬁx:i’: to the Legsl R&séé‘*ﬁzaﬁ@ms,--ﬁhe: choice of English law as the "gaae'e'miﬁg

law of this' Deed will Be recognised-and enforeed in its Relevant Jurisdichions.

5.6.2 Subgerzt to the Legal Fieaez"vatmmg any juddment c;btamed i ";Eng sl ancé '

Wales in rélation to this Deed will be recagmsed and enforced in its Relevant -
Jurisgictions,

Déduction of Tax

As st the date of this Deed, it is not réizm%eé to make .any Tax Deduclion for oF on
account of Tax from any paymamt it may make unc%er this Dieed. '

. No i:lmg or stamp taxes

- Urider the §aw5 of it Reievant Bumdlctram ft i riot ﬁecesgary that this i}eeé Le

registared, fled, recorded, notarised or enrolled with any court or other authority in that

- jurisdiction or that any stamp, registration, notarial or similar Taxes or fees be paid on or
- i relstion to-this Desd or the ransactions contemplated by this Deed except registration

of particulars of this Deed at Companies House under the Companies Act 2006 .and

. pavmant of associated fees, which will be mad& artid ;::au:i pmmpty after the date of this

_ Deed,
Iﬂfarmatmn '
591 .' All wzztmn m%rmat ton: suppizeé by it or on its E}ehal‘f to any Sm:umd Party in
- S connecton with this Deed or ary Secured Property was true and acourate as at
Cthedate it was-g:mviﬁetilﬂr a5 ab any date at which it was statecé-m ba given,
582 ¥ has not :}mttted o suppiy aﬂy mfmmatzaﬂ which if éssdt}segi waufd mai«:e '
' the information referred to in Clause 5.9.1 untrie or msﬁiaadmg in any respect.
5.9.2 - As.at the Utilisation Date, rAdthing has occurred sincé thé date bf the .

information referred to in Clauge 5.9.1 which, if disclosed, would make: that
information untrue or misteading in any material respect, :

Pari ;&assu ranking

' Its ;}aymeﬂ% ﬁb}fgattaﬁs under this Deed rank at &east pari passu wsf;h the ciazms of al% its :
~other unsecured and unsubordi nated creditors, except for ﬁbt;gatmm mandatfm

preferred by law applying to companies generaﬁy

No ;:meeedmgs gendmg or thmammd

B 5311 -NG ls%:igat o1, arbitratscn oF- admemstratme grnaeedmgs ot mveafzzgaiwm of oy

‘before any court, arbitral body or agency which, if adversely determined, are
reasonably Tikely to have a Material Adverse E_ffgx:t.ﬁ_av*e;{m_ Hie best of its
_knowledge and belielf (having made due and careful enguiry)) been started er
threstened against jE,
5.11.2 - ‘Nojudgement or order of & court, arbital tribunal or other tribunal orany order
- ersanction of any governmental or other regulatory body which is reasonably
fikely to have a Matetial Adverse Effect has (to the best of its knowledge and -
i:}efsef {hamng made due and careful e:nqutr‘g}} been made against it.
Iﬁﬂﬁﬁf&ﬁﬁ?- | .

Mo:

‘5121  corporaté action; legal proceeding or other procedure of step described in

dlause 23.7 {Insolvency proceedings) of the Facility Agreement; or
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5172 tmé tors’ process {i@gﬂszt}a{} i clause 23 21 (&@mmm ;amf:ess} of the ?’ae:iiaw .
Agresrment,

has been Lakeh or, to its ims:iwi'éanige, :t:'hréa%iér%éﬂ i relstion to it and none of the
::;mtémﬁtar%ces discribed in clause 23.6 (Insafvaref:}f) af the Facility &g;eament applies o
it . .

513 Centra af mam mﬁ:ﬁmsﬁ and’ estabirshmam&

Ft:sr thé gmrpms&%: af The ﬂ{}u;‘xm% of thie ﬁum;&eaﬁ %Jrzssm Regs a*a@n Mo, 13%{2{}(}@ o
Insolvency Pr au&&cﬁmgs {tha “R&gm%aémﬂ“}, its centre of main interest (s that ferm is
C used e Articke 3(1) of the Regulationy is sitosted in Entland and Wales and it has oo
. “establishment™ (as that term is used in Article Z(h) of the Regulationy in any othep
Jurisdiction. ' S o . - ' :

B T ﬁarﬁ{mg of ﬁa{:ur:w '

“The ﬁecuniy mnferreﬁ i’;@f t}"ng E:teeai mng?:;m?;ég & first priotity $€r€“iiﬂ§t\j mi&r&st of the typa- '
- deseribed, over the assels. referred to, in this Deed and those assets are hot subject ta
arty-prioror part passy Securfty.

545 - . Anti-corFuptionlaw
It has conducted its businesses in .ﬁsmpitaﬂﬁﬁ withs ap;}hééb 1a aﬁtéuwrmpmaﬁiawg and has
Cinstituted and maintained g:m% icles and procédures d&sxgﬂeiﬁ o opromote and achisve
: mmpilam‘;ﬁ with such laws, . . .
5.6 samtmnﬁ
Neither it, 'mr-ai’éy of its directors, tﬁ.ffi;fcar's; émg:«!ﬁ?'ﬁes, agents br Affillates:

5461 s Regtrrctad Party or s zangagmg in or has angagead i any transa{:t:mn ar
. : conduct thatcould result in it becorming a Restrictad Party:

L5162 . i§ or ever has been subjedt Lo an*g z:{a%m,r t?s%’ml‘ﬁ%&du‘%@, form&i notice o -
. tweﬂttgatmn with respect to Sanctionsy . .
5463 s engaging or has engaged In any transaction that evades or é\mids'f or has
: the purpese of evading or avoiding, or breaches or attempts to breach, directly
- ﬂderec:tisff any Sanctions applicable to it or .

' .3-,16;4 : has angagad or is engagmgg directy or mdwez:t?y, in any trade, business. or
ofhér activities with or for the benefit of any Restricted ?ariy

547 Semr&d F‘rﬁperty

I is. the sa? Jegal and - %}eﬂeﬁma ownar of, &m:i has gagé and. mark@t&bl& E:itie s, tha--'
Secured Property, in gach case, free from Security or réstrictions (other t%san thosa:
cregted Eﬁy or pursuant to the Finance: Dﬁtumeﬂts}

Cjors iiVIEREEANE




548

& 1

8.3

&5

66

 Repetition

'  Fach of the répfeseratatmm amﬂ warrantxes gat ot v this iiilaugé 5 ie&:c&;::i those -

containgd In Clause 5.7 and Clatse 5.8) aré deeimed to be made by the Chargor by

. reference to the facts and dircumstances then existing on the date of the Utlisation -

Reguest, on tha UtHisation Date gnd on the frst dasf %}f sach Interast Period.

 UNDERTAKINGS

The undertakings m:th?s Clause & remain ir force from thie date of this Deed for.s0 long as
- any amount is oulstanding under the Finance Documents. or any Comimitment isin force,

Negative piaﬁge _

o The Chargor may mt s:reate of permit to SGbSiSE any Sez:urtty gver amf Secared ‘?r{:sperty '

pther than as perma&i:ﬁci under the Faglity Agreemant

.i‘}sﬁpasais -

The Chargor shall not enter into a single transaction or a ﬂ'é‘;‘:iés.c‘i:f: transactions (whethar
refated or not and whether voluntary or involuntary) to dispose of all or any part ot any

. Secured Property, other than &8 permitted undér the Facllity Agregment,
Information relating to Sscured Property

The Chargor shall I promptly supply to the Security Agent such further inférmation
" regarding Tts Secured Property a8 the Security Agent may reasanabiy mquest :

Notice x;f asssgnment

" Yhe Chargor shall serve natice of each assignment created by this Deed in respect of the
 Subordinated Debt and each of the Suboidinated Debt Documents, by sending & notice

substantially in the form of Schedule 2 (Form of notice of assignment) to. each.
counterparty to that Subordinated Debt or Subordinated Debt Document (as applicable)

o o the date of this Degd in the case of any Subordinated Debt or Subordinated Debt o
. Document existing on the date of this Deed and, otherwise, on the date of providing {or

agreging to provide] any. Subordinated Debt of e;’ztermg into at’;y Subnrdma‘ied Dbt
Document. oo

ﬁt&nawieﬁgm&nt’ of assignment

The Chargor shall .pmaﬁre that sach hotice sefved by it upder Clause 5%'{!%}9{“;@ of

-assignment). is, on the date of such ncrtice, acknewies%gezﬁ by the retspzsaﬂt in the form

attached to such netice.

: Fuﬁt&w-aﬁa’urané&

' '“F"he s:”:?tsaz‘gﬁr shaldt gfempi:ky take ali 5m:h act;ons, :na}uétﬁg axe::;uamg alt f;uch dﬁmm@ntﬁg

notices and nstructions in such form as the Security Agent may reasonably require:

B.E1 o z:z’eate perfect gamtect and {if necessary) mamtam the ﬁas:ﬂt‘zly r::f‘eated b*g"- :

_ this Deed or for the exercise of any rights, powers and remedigs of the
- Seeurad Parties provided by or under this Desd or by law or regulation;

CB.6.2. %o confar on the Secured Parties sacirity Iriterasts in oF over any of ity Hesets

Incated in any jurisdiction other than England and Walss equ;vaiem: B stoalkar
to-the Security created by this mmci andisr :

6,63 to tacilitate the reahgamrs o the mEsets Which are, of are mtended to be:, the

subjectof tha Secirity created %}y thiz Deed,

Chan BILEREERARNG




6.7 Power to vemedy

If the Chargor falls to cothply with any of its obligations under this Deed, the Security
Agent {6 s nominee) ey (at the Chargor's expense) teke Such sction a8 e hecessary
to protect any assets against the conseguences of the Chargor's non-compliance and/or
to ensure complisnee with sudh obligations, The Security Agentis not obliged to.perform
Cany obligation of the Chargor nor L6 i;ai«*:e any action which it may bie entitied to tike
- under this Deed. :

-7 1 "-Pavmt of ai:tamﬁ?,r

' '5;3’_,;{:.'_ -Ag sez‘:ﬁné;y for the perfmr;mr;s:e i‘,}f its -obi ligations ua{ier‘ tbas Dogd, tm i’:hargw._ .
o - irrevocably appoints the Security Agent, each Receiver and eaz:h bgtegate to
be its attorney, with !‘“uii power of substitution,

687 ' Eacﬁ at!;{:;m%y nay, %:he niats csf the f::i”;argﬁr and an its behalf a;’:d B its
: expense, do anything which the Chargor i obliged to do oader any Finance
Document to which it is a party but bas falled o do or which the Security
Agent, Receiver o Delegate may in thelr absolute discretion  consider
appropfiste. in connection with the exercise of any of their rights, powers,
- authorities o discretions in relation 0 the Secured Property or under or

- ptharaise f{:;r tha plirposes of ahy Firatice Documient oF any Iaw of regulatiom

683  The c‘:bargmr ratifies and corifirms anyzhzng dmﬂﬁ by any ai:t«:}mﬁﬁy under this
“Clause 6.8, The Chargor agrees to Ingdermmify sach attorney against all acdons, |
claims, demands and proceedivgs’ taken or made againgt it bnd sl gosts,
- damages, expenses, Habllitles and losses Incuired by each sttorney a5 2 result
Cof or in condection. with anything tawiudly éme %:r\; it-under of In connection
with this power of attarmiey.. .
7. RIGHTS OF ENFORCEMENT
Tl _ Sacired Liabilities ﬁ&&meﬁ payabie

For the ;mrpczﬁas o a%i rights and. powers impkeé by ﬁzatui:a, th& Sacuret% Liabilgtma are
due and payable on the date of this Deed. - - o

7.2 . _When ﬁewriﬁy &nffammhi&

The Sez:urti:sf grﬁateé t}y thzs %ﬁiz:«ze:d ig ﬁnﬁ}m&&%ﬂa at az&y trma wmle an Eyant ef ii)afau t i '
continding, - _

73 _ Enforcement gi‘zaw'm?ﬁ

At Ay ttme {a} when the Seﬁ:unty craated by this i:éaed is eznf@r{:eaij & or {b} fait:}wmg a '
- request by the Chargor, the Security Agent may;, without further notice:

AL sell 'a;dpmprsaa& reslise or transfer, including to itself or to any other persar,
_allor gny part of the Sscured Praper{y, . . . o

kv -.am}fﬁﬁf: one or more pez*scms to be a Receiver c:f aii or amf ;tsart of the Se{:z;;*zaﬁ:i -
- Promertys N . .
733 _ exércise any of the: ;ﬁgw;&r_’s‘, suthotities and discretions conferred on

mortgagees, administrators or receivers, under the LPA, the Insolvency Act,
Cany other- legisiation-or regulation ér unter this Deed; andfor

7.3.4 . take such furthier action as it sses fit to enforce all or any part of the Security
' created by this Deed, T .
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7.4

7.5

76

77

7.8

The Sécurity Agent may remove any Recalver épp‘ﬁirfté;cé ‘under ﬁ’ﬁ&ﬁ&éﬁ%; appoint ancther

person as Recelver or appoint additional Recéivers. Each Receiver will be: deermied to be

the agent of the Chargor who alone will be responsible for the acts and defaults of the

" Receiver and for any labilities incureed by the Receiver, The Security Agent may fix the '_ . _
© remigheration of 3 Receiver which wrl be payﬁbie by the Charg{}r and forma part m"" the

Secured Lsai:n ifieg.

- :R&demptmn of prior Security

i Wherﬁz thas’e s amf Smmiy %:!‘Q{:ltﬂ{i nver aﬁy e:;i‘ i:i‘%a Sacwﬁd Fm;:oerty whic?ﬁ ran%;ﬁ o
- priority to the Secority created by this Deed and: :

G the Saczmty-tr&ateﬁi By tms'Deefi.'bewmes--eﬁfertéat&%_é-;i andjar

752 the ﬁéiééfaf stich other Sécurity takes any steps to énfé?i:é that Secifity,
. the 5&*:{:m ity Ages‘tt arany Recelver may, &t tt:5 sole dzgcretmn and at tém cost and ex;mnse' '
. of the Chargor, redeem, take a transfer of and/or repay the indebtedness secured by such

uther Secutity, Al amidunts paid by the S&{.uﬂ?:y Agent or & Receiver undar this (jfausa
o will form part of the SE(:U?‘E&& Lisbi imeg

A;:pmprfatma .aﬁ : pa'fme ats '

zlrzy appmp%‘;atsar; by the Seﬂurtty Agem: org Recezver uﬂder this Deed will x}'\rerrade ahy

: Fppropristion by f:he Chatgor. -
Financial c&:ﬁat&mi :

770 To the extent that any of the assets assigned or charged under this Desd -

- constitute “financial collateral” and this Deed constitutes a “financial collateral
O arrengement” {in each case, for the purpose of and as definad in the Financlal
. Collateral Arrangeirients (No. 2) Regulations 2003 (the “FC Regulations™),
- the Security Agent will have the right 8t any time when such Security is
cenforceable to appropriate all or any part of that financial collateral in such
ganner as it sees At in of towards the satisfaction of the Secured Liabilities.

| 7.7.2 Where any financial collateral is épg:zm_gzﬁaiad_,_ its value shall be:
721 i the case of cash, its face value at the time of the
: - -gppropriation; : C
7,733 if the financial collateral is listed or traded on & recognised

exchange, the value at which it could have beer sold on that
exchange at the Hme of approprigtitn; and
7723 any. other case, the amount reasonably determined i:ay the
- Security Agent by such process as Bomay gatéci:, irclisding
indépendent valuation, :

" and the Chargor agrees that tha mé%ﬁ&cﬁ oF valuation provided for in this

Clauge 772 5 ﬂ{}mmam;aiy reasanabia for the purposes of tiw: FZ o '

Regutations.

k Demands C '
Ariy. dermand for payment made by any Secursd Party'shall be valid and effective evenifit
cofitslng no statement of the ralevant Set:ureaﬁ Lidhilities or an mat:curate ot sn:mmp%ete
staterment of them. .
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 POWERS OF A RECEIVER

General powers

' fmy Rer:asver will i‘xav&

BAA L the Aghts, powers, ;}rtv;ieg&s arsfj imrunities conferred. on: r&:ﬂwﬂr‘s, receivers

At managers and mar&gageeg in posgedsion Under the .LW%

B‘i;? the mghwy Howers, prwzi&geg afd lmmanﬁslﬁg &Qt‘ifﬁﬂ”&d on admimstlame :
. receivers (whether or nof that Receiver is an- adiministrative receiver) under
e Insolvency Act? and

B3l other rights, powers, privileges - and . immiunities - conferred by jaw or
o regulation orovecelvers, receivers and maragers, morfgogess in possession

arel adminstralive receivers,

. '59'%??3{: gawm&

Tha ;’;ghim BWErS aﬁ:;i remed;% ;:zmmﬁaci i this Deed are in addition %33 iy :zghts,
powers and remedies urider law or veguiation. Any Recelver will have. the Tollowing

-Hdditions! powers:

8.1 the power to do 'ﬁr'amit to do anything which the Chargor could do or omit to
' - - do i relation to the Secured Propérty which is the aub}_eat of tha ﬁ??@iﬁtﬁﬁ‘&ﬂt;

LB22 the power to do ali other acts and thitigs which the Receiver tiay consider

desirable or necessary for realising any of the Secured Property or incidental or
‘conducive to any of the rights, powers and discretions conferred on-a Recelver
-urider this Dead or by law or regulation; and :

8,23 . the pawer to use ths.{iiﬁarg&?’s. name for all the above purposes,

Variation of statutory powers.

' '”E‘%fraa faiiewmg sta%utcr*g ;:srw:snazns do: nuﬁ a;:r;}fy t{} fhis E}eeﬁ ar ariy Eamr;w created by -

this Deed::
| 8.3.1 ~ ‘the conditions to ih&-éxe?tfﬁe afa p:dwér of sale in-.mctibﬁ 103 of 'ti’%e.L?A*'-
CH3R the restﬂctmr;g m‘t the appiimt;c}n Gf pmf::eads by & maftgjagea csr rem:ver zn.‘
' ' ‘sections 105, 107(2) and 109(8) of the LPA; and
833 the restrictions on the appointment of a ret.ienm;" in Sﬁ:aﬁt on 109¢1) of the LPA
' it the pmwssﬁns regarding @ receiver's remuneration in section 109(6) of the
- LPA, . -
* PAYMENTS AND ACCOUNTS

Séi-fkff amﬁ athar ;*e;maé:es

944 Al payments to be made by the Chaz‘gc@r ander ’x:h1$ Deed shaﬁ be calcul &:ed- B
- and be made wathaat {and frée and dear e‘;ﬁf any deduction for) s&twmff or
‘counterclaim. :

C84E A $e£:u.reé"'&5a'rty "may set off any ‘matured obligation dug from the Chargor
: | wnder this Deed (to the éxtéent bensficially owned by that Secured Party)

‘against any matured obligation owed by that Secired Party 1o the Chargor,
regardless of the place of payment, booking branch or anrency of elither

" obligation. If the obligations are In different curbencies, the Secured Party may

‘chnvert either obligation at & market rate of exchange in its usual course of
.- business for the purpose of the set-off. :
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9.5

-

0.3

ST

CeAa A Secured Parly miay; 8t any tie, mm%}m@ oF mns&hdat?e_ aify sccounts hald

by it for the f::hargi};

1] w;ti’ai‘m!dmg

824 ._Tha ﬁhazger shail make sl g::aym&;zm to be iade i‘yg it withious emy Taix

beduction, unless o Tax Deduction s veguired by law. _

Cgnr _ The Thargor shall, gmm;:&tiy t,x;:&an %:ecs:;mmg aware that it st ma%m & Tax

Deduction {or that there s dny change i the rate or the basis of 3 Tay
Diductiony, notify the Secarity Agent accordingly.

‘823 IfaTax mmma te reduired by iawtﬁ_ﬁé srade %:ay the Chargor, the amount.
- of thie payment.die fom the Chisrgor ghall be Incressed to e ariount which

{after making any Tax Deductiony leaves an amount equal to the peviment

yebiieh woihd have bean due if nio Tax Deddction fad been regidred,

I - S i the {:hargmr fevequired to make a Tax iﬁer:iuctztm the Ch:arg;c:r Sha!( Tiigke

*that Tax Deduction and any pavment reguired in connection with that Tax
. Deduction within the tme a%iﬂwm% and in the mibdimom amount rees;mmd by
-~ laws . . . e '

' 'm’r

Clause 12.7 {VAT} of the' Facility Agreamant ag}pizag i ihzs Deed a5 if sat ;:su%: s full irs this

Deid, éxcept that rafamnm& by Party s?m% it be.construed ds references to a party to this

C Desd,

pefauls interest

~IF the Chargor fails to pay any' ameunt pavable by it under this Deed on fts due date,
©irderest shall acore on the overdue armpunt from the due date up to the date of actual

payment {both before dnd after judgment) at a réte which is three per-cent. per annim

- higher than the rabe which would have beén payable if the overdue amount had, during

the: period of non-payment, constituled a Loan in the curraney of the overdue amount for

sticcessive Intérest Perfods, sach of & diration selected by the Agent {acting rsasonablyy.
Any interast accruing under this Clause shall be irnmedigtely payable by the Chargor an

_demand by the Security Agent. Defaultinterest (if unpaid) arising on an overdue amount .
Wil be compounded with the overdue amount 8t the end of edeh Intefest Period

applicable to that overdue amount but will remiain immediately due and payable.

. ﬁ'ﬁ-nefai'- .

9.5 ' Sn%&g&ct £ Ctauﬁe 4.5, 2 5i:erlrrsg by the ::ursﬁf;cy of payrment for any sum e
S o the Chargor ﬂmﬁer this De&ai . :
9537 Each 'pa_ymentt; i ‘respect of costs, expenses or Taxes shall be mmtm the
o currency inwhich the costs, expenses of Takes arg incurred:
953 I the Chargor ‘pays any: ahﬁ_mzn_% in a different é&rranc;y,-- it shall as an

independent obligationy immediately on demand jndemnify each Secured Party
agaitst any cost, loss or Hability arising ot of or ds a result of the conversion
into the requ:raﬁ CUrrency . : : :

LaE4 &l amounts payable by th"‘e Chérgts'r ander this Deed shall be paid iiﬂﬁ'ﬁeéfééﬁ%y

on demignd by, and inastcordance with the Instrtctions of, the Sedlrily Agﬁﬁts -

*.1}_;5;5. .Any z:ert;fn:atmn or detﬁsmmamm by any 5E§€:L%r££d Party of & rat& ay amauat
: under this Deed s, iy the absence of mamfest error, conclusive evidence of the
- miatters oo which it refates.
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103

103
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9.5.6 . Any demand for payment made by the Security Agent shall be valid and -
effective evan i it conteins neo siatement of the relevant labilitles or am
ifaccurate o dricomplete statement of ther; The Secamty Agent may fiake

- any number of demands uridar this Deed. .

APPLICATION OF PROCEEDS
Order of ';:rie:;rrit'gr

'.mx aipurts rece;veé !:Jy BAY gemr&d Party in conhection wzth the ﬁnfﬁmﬁme&% ﬁf the '

Security created by this Deed will be applied, to the extent permitted by appm:abi 2 dpw, it

-anc@rdars{:e with the pmwstans of the Fadility Agmemﬁni

New accotints

If at any time: '

ez any of the i:imrggrs a}biiga%:mns ceate ba {:{mtmmng Qbiigﬂt%ﬂﬂS fczs‘ aay'-- '

reason; or

10.2.2° - a Secured ?3‘;’%‘?‘; receives or is deemed to hava received notice of subsequent
© Becurity over any of the Secured Property,

“each Secured Party may open a new account with the Chargor. If a Secured Party does
‘not open & new adcount; it will be freated as having done st st the time when the

Chargors obligations cedse to be continuing obiligations or, as the case may be, tha

relevant notice of subsequent security was received and, as from that time, all payments

made by or on behalf of the Chargor to that Secured Party will be credited or be treated

- as having been credited to the relevant new account and not as having been applied in

discharge of the Secured Liahillties,
Release of Secured Property

if thes Saauﬁty é\g@nt is sat;sf“ad that ail i:%'s& Secure::i Liabi mes have; Sufssjaz:t t’o Ciaﬁses B

131 (Reinstatement) and 13.2 (Avoidable payments), been -unconditional i and
*irrevocably paid and discharged in fUll and all fadiities which might give rise to Secured -
‘Lisbilities terminated, the Security Agent will, at the request and cost of the Chargor,

execute such éa&&mer‘sts and take such steps neaesﬁaw to relesse the Secured Property

Cfrom the Security oreated by this Dead
PROTECTION {).F THIRD ?ﬁRTIES

No buyer from, or other -ﬁersﬁré dealing with, any Secured Party will be concerned o
enguire whether:

£ 0 1 £ mia-ﬁéy rémai'ns dtﬁ'ﬁ'u'nde?'tha Firiar‘?é@- Documents; o

iLLE any gewer which that Securaa:i ?ar‘cy i5 purpfsrimg; o exercise h&ﬁ arisen or
"~ bacome exercisable; or _ .

1113 that Seaured ?aﬂ:y s va sdty ap;mmteci anc& actmg ‘within its . powers in

accordance with this Deed,

“The receipt of any Secured 'Pé'r‘ts? Wil '%J'é .aé‘% ébmldté and conclusive dxaﬁhargé oA
;purchaser of any of the Secured Pm;ﬁarty whis wxii have tio obligation to emgurre ?mw Yy
~mionies are applied. .
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125

13

134

13.2

133

PR&T‘E{:‘:‘I@M’ Q.F'sﬁﬁi:imwf AGENT -

' Mo liability aa mmtgagaa in pwsﬁssm _ '

: ?%{} S&cﬂr&d iﬁat"i;y will be: hable t{: af:murzt i the Char;;ar % maﬁgageﬁ in pc:ssess;sﬁ by _

reason of entering into possession of any of the Secured Propérty, nor for any cost, loss
or Hability on rea%tsaﬂcm, rr for any defdult or omission for wh;%:h a mbrigagee In

" possession s‘mg?ﬁ: Be {jahle
_-Tasz:kmg

' the Securlty created %:w i:h;s Deed is mt&adaﬁ to securs aﬁy further aﬁévar&c’es Whl{’:?‘r any

Secired Party i gi}isgﬁé 0 make uhder the Finance i}{:ﬁ:uman:f;

' ﬂzmreitaﬂ of the Secureﬂ Barties

Each Secured Party s entitled o exercise its ﬁgﬁts,;gwér@ and discretions under this

Deed i acchrdande with the terms of thé Findnde Dodurments end the Chargor doas ot

have any right to control or restrict any Secured - ?ar‘iys exercise of any of i ﬂghm, '

-powers or discrétions under this Dﬁﬁ{i

5&‘21’{%3’ -Pm}ﬁ’rﬁ?{i}'ﬂﬁ

Reinstatement

If, at any time, there has beed a release, setflement or discharge of the Chargor's

obi igations under this Deed and, as & conseguence. af’ any Insolvency Bvent or for any

other reason:

'1'3@-,-1. - any ;:raymeat made to ary persoi in Fﬁﬁpéci af any of tha ﬁa«:ar&;ﬁ i,,eabilmﬁs s
raqu;r"eﬁ to b rapaiﬁ* and}ar .

;if-:'s*-i.z o any Secursty {or: csthar rigiﬁ} hecf by tha Semred Parties in ms;}ect of any of

the Secured Liabilities {whether under this Deed or atherwssa} is-declared void,
g set aside oris ntherw;sa afféﬂi:ad

thien the Chargor's ﬁt}%igatéens.under this Deed witi continue. in effect as if éﬁe‘fé had beant

o sieh release, settlernent or discharge amd as If the relevant payimenit had not been
- made and/or (a5 applicable} the reldvant obligation or Security {or sthey righty had net
- buen so-affected; and accordingly {But without Hmiting the Secured Partles’ other rights:

unider this Deed) tha Security Agent will be entitied to retover from the Chargor the vafue
which the Sscoity Agent has ;:iéacar} upon such Security (or othér right) or the amount-of -

- any such payment as if such release, settlement or discharge had not %ﬁi’:ﬁi}ﬂ‘&d
_Avmdai:le payments |

" Wihe Semﬁty ﬁgem; az:?:mg raasonabi iy, mnﬁzdem that any’ amount’ ;::aid i;fy or of b&zhatf'

of the Chargor in respect of the Secured Liabilities is capable of being avoided, set aside
or ordered fo be refunded of reduced for dny reason ther, for the purposes. ef-.i:his Dreed,

. such arhount will not be considered to have been irrevocably pasﬁ

%&faivay af éafem‘:aﬁ e

The obligations of the Chargor under this Deed and the Seturity created by this Deed will
rot be affected by any act, ormission, matter-or thing which, but for this Clauss, would

- reduce; release or prejudice any of its obligations undar this Deed or the Security crested
by this Deéd {wethc:ai: fimitation and w?aather or-not known to 1 of any Semreat Parky)
including:

. 13.3.1 any t;mﬁf walver or caﬂfs&nt grantﬁd tG, or mmgxasztmn with, the Chargm, the

Borrower or an\; uiher ;:serscm, _

T R EBEIERAEE




1332 the rﬁ%eaga of ‘the Borrower or any other persor ﬁnﬁe? the mm’;ﬁ of - any_
: : composition ar mm;‘;gam&ﬁi with any Sreditor of the: gﬁmmwe;’

13,33 _-'z:he: mﬁmg, aféatﬁm ﬂﬁt’%‘%{:ﬁt‘ﬂfﬁisﬁ f&:’:changa T&BEWN smmam of, or rs&f;xssa
.oy neglest to pez’"fect take up oy enforee,. anv rights agamst or security ovar
Cansels of, the Chargor, the Borrowsr or any other perstn or any non-
| presentation OF non-obggrvance of any formal iii‘f ar other ;’mmramtﬁnt [
~respect of any instrument cr any fallure o reslize the Full value of . R EEAY
_securityy . .

13.3.4  any incapacity or a’i{:k of power, aaitmniy af Ias;a perﬁmaizzy of or dsﬁse}tummﬁ o
: o ar ﬂ%‘;mge Frihe members-or status of the Charaor, the Borrewer or any other
pErsHi .

13,35 any amendrient, novation, supplement, extension, restatement (however
. C - fundamental aod whethsr or net more onerous) of replacement of afy Finance
Document or any other document or security including. without fimitation any'
- eharige In the purpose of, any axtension of or ary inCreasedn any facshiiy oFthe .
- addition of any new faﬁiﬁ:y under aﬂy Finaree Document or other document or
security; . . . :

) '1:3'.3.-*:% aﬁ‘g ur&eﬁf@mﬁabzirty; silega%sty oF mvai:cjﬁcy ef any aﬁ!sgaﬁm a}f afy ;:semgr%-
- Cundder any Finance i}ﬁseumem or-any other docoment or Seeuni:y; o

13.3.7 . any irisol ‘Jém;‘.y or similar procsedings.
13.4- Eﬁargar.xﬁtgﬁ% . o

 Without prejudice to- the generality. of Clause 13.3 {Waiver of defences), the Charger

- expressly confirme that iDintends that the Seourity deéated by this Desd shall axtend frdm
time to time to any thowever fundamental} vartation, increase, extension or additonof or -
toany of the Finance Documents andfor any facility or amount made available under any
of the Finance Documents for the purposes of or in cofinection with any of the following:
goquisitions of any nature; increasing working capital; ensbling distributions 1o beimade;

Cearrying oot restiucturiigs;  refinancing | existing  fadilities: refindnding  any other
indebtedness; making faclities available to new borfowers; any other variation or

extension of the purposes for which any facility or smount might be made gvailable from
Hne to tirme; and any fees, costs and/or expenses assoclated withy any of the foragong,

' "13,5' . Ymmediate %ﬁmnrs'a_ .

.. The Chargor waives any right it may have of firs{ requiting any Secured Party (or any
- trustes o agent on its behalf) to proceed against or-enforce any other rights or security
oo glaim payviment fmm 1y person before claliming from the Chargor under this Deed.

© This waiver 3;3;?;3%83 srrespecl:;va of aay law or any provision of a Finance Document to the
: 'cantraz’y : .

. 1355 Appmpr:atmﬁa

Untd alt amounts WW’.:E’% may be or %:ef:{}me paygiﬂa E}‘f the Barmwer* under or in
- connettion with the Finance Documents have béén irra\mr:abiy patid in Fé.zil zach Secured
- Party {or any trustee or agent on its:-behalf) may: .

136.1 ra;eﬁ'a;n from applying or enforcing any other moneys, security or rights held or
. received by that Secured Party (or any trustee or agerés on ifs behalfy
respect of those amounts, of apply and enforce the same i such manner and
. order as i sees B {whether against those amounts or atherw:se} anid the
- Chargor shall not be entitled to the benefit of the samie! 5id

1362 o fold in an imereatwbe&rmg sispense acmm’%i‘ any mc&:‘;éys recaived fram ‘the'
.. Chargor or onacoount of the Chargor’s Hishility under this Deod, :

SRS




137

14,

4.1

14.2

&N

s

152

i {:a:}rmmtmn with the f-”man(:a i‘:ﬁm:umm?ig ﬁav& bseit 1rrs§vmaa§}!? patd i i’f,ii and unims' e
the Security Agent otherwise directs, the Chargor will not exercise any rights which'it may
. have by reason of performance by it of its obligations. uhder the Finance Documents or by

. reagon of any.amount being pavable; or lisbiliby arising, under the Fingnge Documesniss - -
1374 _' to be indemnified: ?:ry' the Borrower:

1372 fo claim any ContibUtion frofa the BOFrowsr of guarantor of the Borrdwers

shllgstiony under-the Finerice Docoments;

13,73 to take the henefit 'iiﬁ'%:é?“zcié_ﬁf i part and ‘whether by way of sufbm'_gatéén o

- pfferwise) of any rights of the Secured Parties undsr the Finance Documents
ar of any uther guarantee or securily taken pUrsuant 1o, or In conhedtion with,
the Finande Documenis i:my any Secured Partyr

13.7.4 o m*mg aga o z}thar ;}f‘ace&tisngg for an (}Fﬁféf rez:gmrmg i:ﬁe f&fm GWEr i:{: n‘saéc&

any payment, of perform any obligation; i respect of vilifch the: ﬁhzﬁrgw has

*gien a guarantee, sadeftaking or Indermnity;

1375 to exercise any Héht of set-off against the -aﬁ'rz%ﬁmr.; andior

1376 o dainrar pmve aga craci tor of tm Borp gwef" in z:@mmeht;m w&th amj gecureﬁ '

- Party.

¥ the Char‘ger fea:ewes any iileﬁefit g}aymeﬂt or distﬁbutzan m raiatim to stch ﬁghts it :

shall: hold that benefit, payment or distribution to the extent necessary to enable ail

armounts which may be or become payable to the Secured Parties by the Borrower under

. or i connsction with the Finance Doguments fo be'repaid in full on trust forthe Secored
 Parties and shall promptly pay or transfer the same to the Security Agent or as the
- Security Agernd may direct fer agx;ﬂ;cat;mr& o accordance with Clause . 1001 {i;‘}rder of o
- priorty . . - '

CHANGES TO THE pmﬂﬁa )

No assignment ﬁy €i¥a¥gﬂr

The Chas gm freay ﬁf}t agmgﬂ any Gf tts r:gi’ats or tr‘aﬂsfer any mf ;ta r;ght& or ai:» égatiﬁm'

under this Deed.

. ASSigﬁﬁ"iEﬁi: by Semr;ty Agent

'.Tim 3&{;&;;’;!:3@ Agént may assign any of its: z*sgh‘{a or ?:mnﬁf&r any of ﬁ:ﬁ ﬁ{;h{"ﬁ ar ﬁbi;gatmﬂj
" under this Deed in accordance with the terms of the Facitity Aareement,

ma‘%}'ﬁcﬁﬁi_
' _C{smmummtmns

o ﬁiny temmsnscatmﬁ iy be made under 6 In connection with this D&ed ﬁh&ii be ma{ﬁﬁ in
English, inwriting and, unless otherwise stated, may beé made by fax or letter.

ﬁ&czmggeg _

- the agrﬁmumcat;an is to be maci&} of sach ;jarty fo fh&ﬁ i)eed for- my commwmatiﬁr& ar
~document to bé fade or delivered undsr of in Connection with this Deed is that identiffed

- with ts namie below or any substitole address or fax sumiber or department orofficer as
" the party to this Deed may notify to the Security Agent {or the Security Agent may notify

o, BV EESRMIE




84

15,

17

18,

18.1

S isE

- This: Deed is exemtezi as & ﬂ&eﬂ and dr:hvemd on tha d:ata atatad at tha begmmng of i‘i‘il& :
Peed,

tor the other ;}Er%:;es iy, t?ug B‘Eétﬁ ¥a z:iwange is made t}y i:zs% Samr:bf Ager&i} by net Iem' '

than five Business Dayﬁ ngtiee.

) Baiz%ry

_' 15,31 o ﬁ%rzy COMMmURICation or dammﬁnt mada feig cE& wamd by one -person o amthear

gnder or in: connectién with ti'“ns ﬁeed Wil only be effectiver
1 5;--3,,1‘1 CE Erry way z:sf 'fax, w-?:en' rece;-ved it .tegsbie. forms ot

15.3.1.7 . if by way of letter, when it has been left at the relevant address

or five Businegss Daye affer Being deposited in the post postade .'

prepaid in an envelope addressed to ibat that address:

and. if & particilar department: or oificer 15 specified as part of fts address

details  grovided under Ciauge 152 {ﬁﬁdre&s&g}f i addressed fo that

-+ department or officer.

1532 Any tommunication or dcamm&nt-ta be made ordelivered to the Security Agent

: . will be effective only when actually réceived by the Security Agent and. then
anly if it is expressly marked for the sttention of the department or afficer . -
identified with the Security Agent’s signature below (or any substitute

) degﬁartmeﬁt or-officer. as the Security Agent shall specify for this purpose).

1553 Any mmmunsz:at;mn or di:am:merst which becomes effective, in aazarciam:e with
' Clauses 15.3.1 and 15.3.2, after 5:00 p.am. in the place of receipt shall be

' deemed only o betoms eff‘actwa on the following day

Enghgh iangﬁage

' .Aw fotice of dmfzuman%’: given of provided under or in wmectlem with thzs Deéd must t}e o

i Eriglish,

' 'cﬁumaazmﬁ?s

This Desd rmay be executed in any number of counterparts, and this has the same affect

8y if the mgﬁa‘euz“eg ofi the tounterparts were er% & single mpy of the Déed.

G{}VERF{H‘IG LAW

This Dead :am:l a0y mnwmntmcmat Gi} igat;aﬁs ansmg r:u!‘: ef o in f:m"anex:tifm w;th it ars

.gavemﬁd by the faw of Eng and &nd Wales,
JURISDICTION

. The coufts of Brgland and Wales have exclusive jurisdiction to-settle any dispute-afising

oul of or in connection with this Deed (including & dispute regarding the existence,

*yalidity. or termination of this Deed) and any non=contractual obligations ariging out of or -

i confection with it {3 ‘”ﬂzsgut&”}

The pames to th;s Ifmer;;i agrm ?:hat thi mz;rts of Eﬁglané and’ Watas are the s‘n&st

appropriate and convenient courts to settie ar;y Dtspute and dccordingly no ;)arf:y to this

Cread will argué to thie contrary.

_ ”’“ﬂzi&: (:Eauﬁé 18 {Eg- fuor the bepefit of t:h'ez Secured Parties only. AS & résult, 1o -Secaz_re:zi'-_
Party will be prevented from taking proceedings telating to a Dispute in any other court

. with jurisdiction.  To the estent allowed by Taw, EZhE Sacnrett Parties may taks ﬁﬂncurrent o
.grec&aﬁmgs i any numbaer of jurisdictions. . .

for HOEE BESHARS




'SCHEDULE1

. Subérdinated Debt Dociiments

AEZE, ﬂi}ﬁ sharehelder loan “On or abouyt the date i _ e
e betweer the: Chargor (as . | of this Deed. - | {1) Tansor (Halesowen) Limited
| lender) to the Borrower {&s : SR

1 Borrower). .

228 st James Squar&,, i.ﬁhdf}ﬁ
SW1IY 4IH

(2 Tansor {C{arnb@w} Limated

'22}% 8t James” Squara,, L{tndaﬂ
BWIY 43!-1

ton_ib1\i6635A s




SCHEDULEZ AR, E

Form mf'nni&w*fﬁ assignment

Tor o A [P»%AME AND AQDRESS oF C.{}LEI\ETER?AR f“f}

pated: [[Z}A"i“E}
Bear Sirs,

' Notice of Security
i ii%fe Fefar o

1.1 all pregeﬁt: and future bl :gamr&s &md liabmtteﬁ (wheizwas‘ actmal 578 %:Qn&mgent anid whei:hez'

owad jointdy or severally or in any other capacity whai‘:saever} af t?‘:a Borrdwer tr:z us- {tm -

- ‘*Sum}rdmatad {Beht”},, and

1.2 any- doﬂumeni:; agreemeﬂt or- :rfst:rumeni avtdenc ng} o rem?dmg Ay Subwﬁmataé E}ebt :
©or its terms, including [INSERT DETAILG OF ANY SUBORDINATED DEBT DOCUMENTS IN-
CEWISTENCE AS m‘ THE DATE-QFTHIS E\%C%“i‘IC:E] (the “Subordinated Debt Documents™).

2 A W@: QNE yau netica that, under a set:uni:gf agrgement dated E{}A%L we have aﬁs;gned i:sy'
way of security to Industrial afd Commercisl Bank of Chind Limited, London Branch (the

“Security Agent™), all of our present and futiire rights, title and interest in, under and to

the Subordinated Debt and the Subordinated Debt Documents.

2. Until you feceive written notice to the contrary from the Secufity Agent, you may.

continue to deal with us in rélation to the Subordinated Debt and the Subordinated Debt -

Documents.  After you receive such netice, we will cease to have any right to deal with
. you in refation to the Subordinated Debt and the Subordifated Debt Doctments and you

must deal directly with or upor the weitten instructions of the Security Agent, We will
remaln Hable to performy all our obligations in rélation Lo the Suburdinated Debt énd the
_ Sibordinated Debt Dotufments and the Sscurity Agent is under no obligation of dny kind
iy relation to the Subordinated Debbt or the Subordinated: Debt Documients and gssumes

fio Hability i the event of any failure by ug to perform our obligations in relation to the S

Subard!ﬁatad Dabt G the Sub(&rdmated Dabt D(:scumants

4, '_ _ With ef?az:t fmm the. éate of this net:ce, we: trmvucab%y aﬂd uﬂmndrtmna ly autharige and
instruct you to disclose such information relating to the Subordinated Debt and the

~ Subordinated Debt Documents and to give suth dcknowledgements and undertakinigs -
relating to the Subordinated Debt and the Subordinated Debt Documents as the Security -

Agent tay from me to Hime reguest,

5. . This notice and the authority and instrictions it contains may only be revoked or
- amended with the wiitten consent of the Security Agent. . .

S & .. This riotice and | any noh-contractual @b!;gatmng ansmg faut Gf or in C#JQF%ECL‘EGH wi th it are '

governed by the law of England and Wales,

P Pt&asa confirrm yEr agreement o the abcve by signing the erd asezc% mpy of this mhc&'_ '

and returning it to the Security Agent {w;th a-copy to us),

Yours: fa;ti"sfuliy,

E‘-’z:r arxd o b&haif r.::f

" TANSOR (HALESOWEN) LIMITED

R R 6 TR




{Tu be mtlud&d on copy notice:]
T {NAME A{}i}RE§$ AND DEPARTMENT OF QECK}RITY ﬁGﬁNT}
- Cripy {NAME AN{D ﬁ\i}i}RE$$ QF {EHARGCPR]
: ‘Dated: {DA?E]

Dear Sirs

-Acknawsmgament nf F\i{ﬁ:zce of s&mrsty

We ac%«:nmwl&éga raceipt of the above fiotice, ‘Fe;ma cieﬁrzed i tiﬁ& ﬂatim ap;ﬂy t:o this
acknowledgement. We confirm that we; - . . :
L ave Wbt eEsived Hoticd GF SRy Brevils Sssigrimant of BV eharge aver the Subsrdinated

Dabt orthe Subdrdinated Debt Documents and will pmmptéy notzﬁ; yau if we mc&zve any -

such notice in the future; and
L 2s L will comply With the terms of the rotice.

Yours faithfully,

. E:;;;s ;;&‘5*:}‘;\%‘};&}:{;%?’5?“ -.R-.».-x-_vw Erxadwaatran Ty
~ [COUNTERPARTY]

CnliiNEeIssAnE




L EXECUTION

.“’E’ﬁa_%ﬁha%g&_r : B S L :

C Expcuted a8 adead by m{qﬁ{m STy
{HALESOWENY LIMITED PP
_ aetiveg by ong director It g;rf-‘ﬁwm& ok y

Divestar
SRR § Mame:

©OWitress shindbure: S o _ y

: . . o L § Communications to b deliverad to: -

Wighesgname: o B aAddress:

Witiess address: o o 7 W eax nimber
The Sscurity Agent
- Exgduiad ds deed Iy

YAD Ly & Suuvr b as
: &Lﬁtht}%‘lﬁ&é 5§§namr§1 for INDUSTRIAL ARD
COMMERCTIAL BANK OF CHIN Liﬁ!‘?ﬁﬂf

L LONDON BRANCH
- Witriess signature

sed sigratory T 3 T
CEAND COMMERCIAL ﬁﬁﬁi{ OF CHINA ‘
T LIMITED, LONDON BRANCH

f..'.’ts.f?‘l.nﬂi'ﬁ ﬁ:atiwta to b -&eiivémd o

.Wiiﬁﬁﬁﬁ frars E Wﬁ@ {;w / Eﬁ Addreas Hi- ng Wxiiiam Bfrent, Lanéesm-

ECAN7BG R

Witriess sddeess 81 King William Strest, _ ' B renmibisr: U207 397 BEOG
London, ECAN 7BG : e N
L Attention: Andraw Day/Richard Cotlier
Executed as s :ﬁeed'by e _—
' ) - L ag
azsth«smed i gﬁamw ey zﬁwmmm ARD

COMMERCIAL BANK OF CHINA LIMITED,
CLONDON BRANCH, In the presenca 6

o i VLS ISBA NG




Witm’:‘SS mgnature* E

Wi!’:nsﬁsha’me’: :

Witnpss address:

The Chargor ©

Execitad 5% 4 déed by TANSOR
{HALESOWEN]} LIMITED -
acting by one dirdctor in ihe presence pf:

J wmﬁ-m 5\ royinarsd

. 3 Bunhill Row
Tha Security Agent Eiéiiég‘?x :

ERecutsd as & deed E_n;' .

R : 1.
autmr s;e:i s;égnamry for IN&U&TRI&& AND

COMMERCIAL BANK OF CHINA LIMITED, -

LONDON BRANGH, in'the presente of;

L itness slunaturel
C Wibnesgname;

Witness address: 81 King Willlam Street;

Londor, ECHR 7BG

Executed as o dead by -

y BE

authﬁrzseri ﬁlgnatory for I!\EDUSTHIAE. AND
:ﬁﬁﬁﬁﬁﬂt}:ﬁL BANK OF CHINA LIMITED;
LONDON BRANMCH, I the presence oft

. I0m ERES IS

'fmwa;s & Hamima LR |

S S Mgl it

Director

—— £ imgbézﬁﬁh

Eammumtzatmnﬁ f:o fey delivared toy
Addresd: -

Fay numbier:

as suthorised Signatory. for INDUSTRIAL
AND COMMERCIAL BANK OF CHINA

LIMITED; LONDON BRANCH
"Qﬁmmuniﬁaﬁgﬂé- to ba dé]i’si.éfed”tﬁ:'f B

Address; B1 King Willlam Stréet, London,

 ECAN 78BG.

Fax num%i&r;. 0207 357 88SY

Abtertians Andrew Day/fichard Colliar




